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K. Chad Burgess
Associate General Counsel

chad.burgess@scanc.com

February 1, 2012

VIA ELECTRONIC FILING

The Honorable Jocelyn G. Boyd

Chief Clerk/Administrator

Public Service Commission of South Carolina
101 Executive Center Drive

Columbia, South Carolina 29211

RE: Application of South Carolina Electric & Gas Company for Authority to Issue and
Sell from Time to Time Not Exceeding $975,000,000 Aggregate Principal
Amount of First Mortgage Bonds
Docket No. 2010-317-E

Dear Ms. Boyd:

By Order No. 2010-660, dated September 30, 2010, issued in Docket No. 2010-317-E,
the Public Service Commission of South Carolina (“Commission™) authorized South Carolina
Electric & Gas Company (“SCE&G” or “Company™) “to issue and sell at such time or times as
in the judgment of SCE&G may be favorable, in one or more series, not exceeding Nine
Hundred Seventy-Five Million Dollars ($975,000,000) aggregate principal amount of new bonds
due not later than thirty-five (35) years from the respective date of issue....” Pursuant to Order
No. 2010-660, the Company is required to file conformed copies of any underwriting agreement
entered into by SCE&G in connection with the issuance and sale of each series of the new bonds
after closing the transaction related to each series.

The purpose of this letter is to advise the Commission that the Company, pursuant to the
authority granted to SCE&G in Order No. 2010-660, entered into an underwriting agreement
dated January 23, 2012 (the “Underwriting Agreement”), with several underwriters for the
issuance and sale of $250,000,000 First Mortgage Bonds, 4.350% Series due February 1, 2042.
A list of the underwriters is set forth in Schedule A to the Underwriting Agreement.

In compliance with Order No. 2010-660, you will find enclosed for filing only a copy of
the Underwriting Agreement. No supplemental indenture or sales agreement was required.

By copy of this letter we are also providing a copy of the Underwriting Agreement to the
South Carolina Office of Regulatory Staff.

(Continued...)

SCANA Services, Inc. - Legal Regulatory Department - 220 Operation Way — MC C222 - Cayce, South Carolina - 29033-3701 - (803) 217-8141
WwWw.scana.com



The Honorable Jocelyn G. Boyd
February 1, 2012
Page 2

If you have any questions or concerns, please do not hesitate to contact us.

Very truly yours,

( Cht 2

K. Chad Burgess

KCB/mes
Enclosure

ce: John W. Flitter
Jeffrey M. Nelson, Esquire
(both via electronic mail and First Class U.S. Mail with enclosures)



SOUTH CAROLINA ELECTRIC & GAS COMPANY
$250,000,000
First Mortgage Bonds, 4.350% Series
due February 1, 2042

UNDERWRITING AGREEMENT
January 23, 2012

Credit Suisse Securities (USA) LLC

Morgan Stanley & Co. LLC

UBS Securities LLC
Each individually and Acting as Representatives for
the Underwriters Named in Schedule A hereto

c¢/o  Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010

Morgan Stanley & Co. LLC
15835 Broadway
New York, New York 10036

URBS Securities LLC
677 Washington Boulevard
Stamford, Connecticut 06901

Ladies and Gentlemen:

The undersigned South Carolina Electric & Gas Company, a South Cerolina corporation
{the “Company”™), addresses you as the representatives (the “Representatives™) of each of the
persons, firms and corporations listed in Schedule A hereto (the “Underwriters™),

The term “Representatives™ as used herein shall be deemed to mean the firm({s} and/or
corporation(s) addressed hereby. If there is only one firm or corporation to which this
Underwriting Agreement (the “Agreement”) is addressed, such term shall be deemed to mean
such firm or corporation. If there are any Underwriters in addition to yourselves, you represent
that you have been authorized by each of the Underwriters to enter into this Agreement on their
behalf and to act for them in the manner herein provided in all matters relating to carrying out the
provisions of this Agreement. If there are no Underwriters other than yourselves, the term
“Underwriters” shall be deemed to mean the Representatives. All obligations of the
Underwriters hereunder are several and not joint.

The Company hereby confirms its agreement with the several Underwriters as follows:



1. Description of the Bonds. The Company has authorized the issuance and sale of
$250,000,000 aggregate principal amount of its Fiust Mortgage Bonds, 4.350% Series due
February 1, 2042 (the “Bonds™}, to be issued under and secured by (i) the Indenture, dated as of
April 1, 1993 (the “Indenture™), made by the Company to The Bank of New York Mellon Trust
Company, N.A,, successor to NationsBank of Georgia, National Association, as trustee (the
“Trustee™), and (i) a Second Supplemental Indenture from the Company to the Trustee
(hereinafter called the “Supplemental Indenture™), dated as of June 15, 1993 (the Indenture as so
supplemented being hereinafter collectively referred to as the “Indenture as Supplemented™).
The Bonds are being issued under the Indenture as Supplemented on the basis of property
additions certified to the Trustee and made by the Company the basis for such issuance. The
Bonds shall be dated, shall mature, shall bear interest, shall be payable and shall otherwise
conform to the description thereof to be contained in the Disclosure Package relating to the
Bonds referred to in Section 2(c) hereof and the Prospectus relating to the Bonds referred to in
Section 2(a) hereof and to the provisions of the Indenture as Supplemented. No amendment to
the Indenture as Supplemented is to be made prior to the Closing Date hereinafter referred to
unless said amendment is first approved by vou.

2. Representations and Warranties of the Company. The Company represents and
warrants to, and agrees with, each Underwriter that:

{a) The Company has prepared and filed with the Securities and Exchange
Commission (the “Commission™) a registration statement on Form $-3 (File No. 333-
163075-01), which contains a base prospectus (the “Base Prospectus™), to be used in
connection with the public offering and sale of the Bonds. Such registration statement, as
amended, including the financial statements, exhibits and schedules thereto, at each time
of effectiveness under the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder (collectively, the “Act”), including any reguired
information deemed to be a part thercof at the time of effectiveness pursuant to Rule
430B under the Act or the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder {collectively, the “Exchange Act”), is called the
“Registration Statement.”  Any preliminary prospectus supplement to the Base
Prospectus that describes the Bonds and the offering thereof and is used prior to filing of
the Prospectus is called, together with the Base Prospectus, a “preliminary prospectus.”
The term “Prospectus” shall mean the final prospectus supplement relating to the Bonds,
together with the Base Prospectus, that is first filed pursuant to Rule 424(b) after the date
and time that this Agreement is executed and delivered by the parties hereto (the
“Execution Time™). Any reference herein to the Registration Staterpent, any preliminary
prospectus or the Prospectus shall be deemed to refer to and include the Company’s Form
10-K for the year ended December 31, 2010, as amended through the Execution Time,
and any other documents incorporated by reference in the Registration Statement, any
preliminary prospectus or the Prospectus (such Form 10-K, as so amended, and such
other documents, collectively, the *Incorporated Documents™); any reference to any
amendment or supplement to any preliminary prospectus or the Prospectus shall be
deemed to refer to and include any Incorporated Documents filed after the date of such
preliminary prospectus or Prospectus, as the case may be, under the Exchange Act, and
incorporated by reference in such preliminary prospectus or Prospectus, as the case may



be; and any reférence to any amendment to the Registration Statement shall be deemed to
refer to and include any annual report of the Company filed pursuant to Section 13(a) or
15(d) of the Exchange Act after the effective date of the Registration Statement that is
mcorporated by reference in the Registration Staternent. All references in this Agreement
to the Registration Statement, a preliminary prospectus, the Prospectus, or any
amendments or supplements to any of the foregoing, shall include any copy thereof filed
with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval
System or any successor system thereto (“EDGAR™).

(b) The Registration Statement (i) is an “automatic shelf registration
statement”™ as defined in Rule 405 under the Act and (ii) initially became effective not
earlier than three years prior to the Closing Date, and the Company has not received any
notice of objection of the Commission to the use of the Registration Statement or any
post-effective amendment thereto pursuant to Rule 401(g)(2) under the Act, The
Registration Statement has been prepared by the Company in conformity with the
requirements of the Act and the Trust Indenture Act of 1939, as amended, and the rules
and regulations promulgated thereunder (the “Trust Indenture Act”). When the
Registration Staternent initially became effective and at all times subsequent thereto up to
and on the Closing Date, (i) the Registration Statement and Prospectus and any post-
effective amendments or supplements thereto contained and will contain all statements
and information that are required to be stated therein by the Act and the Trust Indenture
Act and in al]l material respects, conformed and will conform to the requirements thereof,
and (ii) neither the Registration Statement nor the Prospectus nor any post-cffective
amendment or supplement thereto included or will include any untrue statement of a
material fact or omitted or will omit to state any material fact that is required to be stated
therein or necessary to make the statements therein not misleading; provided, however,
that the foregoing representations and warranties shall not apply to information contained
in or omifted from the Registration Statement or Prospectus or any such amendment or
supplement thereto in reliance upen, and in conformity with, written information
furnished to the Company by you, or by any Underwriter through you, specifically for
use in the preparation thereof, or to any statements in or omissions from the Statement of
Eligibility on Form T-1 of the Trustee or to any information provided by The Depository
Trust Company relating to the book-entry system of payments and transfers of the Bonds
or the depository therefor set forth in the Registration Statement, the preliminary
prospectus or the Prospectus, or any such amendment or supplement thereto, under the
captions “Book-Entry System” or “Terms of the Bonds—Book-Entry System” (the
“Book-Entry Information™). A copy of such Registration Statement and any amendments
thereto herstofore filed (including all exhibits except those incorporated therein by
reference} have heretofore been delivercd to you. The Company will file with the
Commission any preliminary prospectus and the Prospectus relating to the Bonds
pursuant to Rule 424 under the Act.

(©) The term “Disclosure Package™ shall mean (i) the Base Prospectus,
including any preliniinary prospectus supplement, as amended or supplemented, (ii) the
“issuer free writing prospectuses™ as defined in Rule 433 of the Act (each, an “Issuer Free
Writing Prospectus™), if any, identified in Schedule C hereto, (iii) any other free writing



prospectus that the parties hereto shall hereafter expressly agree in writing to treat as part
of the Disclosure Package and (iv) the Final Term Sheet (as defined herein), which also
shall be identified in Schedule C hereto. As of 1:45 p.m. (Eastern time} on the date of
this Agreement (the “Applicable Time™), the Disclosure Package did not contain an
untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that the
foregoing representations and warranties shall not apply to information contained in or
omitted from the Prospectus, including any preliminary prospectus supplement, or any
such amendment or supplement thereto, in reliance upon, and in conformity with, written
information fumished to the Company by you, or by any Underwriter through you,
specifically for use in the preparation thereof, or to the Book-Entry Information.

(d) The Company is a “well-known seasoned issuer,” as defined in Rule 405
of the Act, with respect to poimary offerings of non-convertible securities, other than
common equity, as permitted by General Instruction 1.B.2 to the Comumission’s Form 3.3,

(%) (i) At the earliest time after the filing of the Repistration Statement
relating to the Bonds that the Company or another offering participant made a bong fide
offer (within the meaning of Rule 164(h)(2) of the Act) of the Bonds and (ii) as of the
Execution Time (with such date being used as the determination date for purposes of this
clause (ii)), the Company was not and is not an “ineligible issuer” {as defined in Rule 405
of the Act), without taking account of any determination by the Commission pursuant to
Rule 405 of the Act that it is not necessary that the Company be considered an “ineligible
issuer”,

{f) Neither any Issver Free Writing Prospectus nor the Final Term Sheet, as of
their respective issue dates and at all subsequent times during the Prospectus Delivery
Period (as defined herein) or until any earlier date that the Company notified or notifies
the Representatives as described in the next sentence, included, includes or will include
any information that conflicted, conflicts or will conflict with the information contained
in the Registration Statement, the Disclosure Package or the Prospectus, including any
document incorporated by reference therein that has not been superseded or modified. If
at any time following the issuance of an Issuer Free Writing Prospectus there occurred or
occurs an event or development as a result of which such Issuer Free Writing Prospectus
conflicted or would conflict with the information contained in the Registration Statement,
the Disclosure Package or the Prospectus, the Company has promptly notified or will
promptly notify the Representatives and has promptly amended or supplemented or will
promptly amend or supplement, at its own expense, such Issuer Free Writing Prospectus
to climinate or correct such conflict,

{g)  The Company has not distbuted and will not distribute, prior to the later
of the Closing Date and the completion of the Underwriters® distribution of the Bonds,
any written offering material in connection with the offering and sale of the Bonds other
than a preliminary prospectus, the Prospectus, any Issuer Free Writing Prospectus



reviewed and consented to by the Representatives and included in Schedule C hereto or
the Registration Statement.

(h) The Incorporated Documents, when they became effective or were filed
with the Commission, as the case may be, conformed in all material respects to the
requirements of the Exchange Act at that time, and none of such documents contained an
untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary to make the staternents therein, in lght of the circumstances under
which they were made, not misleading; and any further documenis so filed and
incorporated by reference, when they become effective or are filed with the Commission,
as the case may be, will conform in all material respects to the requirements of the
Exchange Act, and will not contain an untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary to make the statemenis therein,
in light of the circumstances under which they were made, not misleading,

(i) The consolidated financial statements of the Company incorporated by
reference in the Disclosure Package and the Prospectus fairly present the financial
condition of the Company and its consolidated affiliates as of the dates indicated and the
results of operations, cash flows and changes in common equity and comprehensive
income for the periods therein specified, except that changes in common equity are
shown in financial statements setting forth annual period information only; and said
financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America (*U.S. GAAP™), applied on a
consistent basis (except as otherwise noted in such financial statements) throughout the
periods involved. Deloitte & Touche LLP, who have audited certain of such financial
statements, as set forth in their report with respect to certain of such financial statements,
are independent registered public accountants with respect to the Company as required by
the Act. The interactive data in eXtensible Business Reporting Language included or
incorporated by reference in the Registration Statement, the Prospectus and the
Disclosure Package fairly presents the information called for in all material respects and
is prepared in accordance with the Comunission's rules and guidelines applicable thereto.

G) The Company has been duly orgzanized and is validly existing as a
corporation under the laws of the State of South Carolina; the Company has the corporate
power and authority to own and operate the properties now or proposed to be owned by it
and to carry on its business as now being or as proposed to be carried on by it, in each
case as described in the Disclosure Package and the Prospectus; and the Company is duly
licensed or qualified to do business as a foreign corporation in each jurisdiction which
requires such licensing or qualification wherein it owns material properties or conducts
material business. The Company has no subsidiaries.

(k)  This Agreement has been duly authorized, exocuted and delivered by the
Company.

() The Bonds have been duly authorized and, when duly executed,
authenticated and issued as provided in the Indenture as Supplemented and delivered



pursuant to this Agreement, will constitute valid and legally binding obligations of the
Company entitled to the security and benefits of the Indenture as Supplemented, will be
secured equally and ratably with all other Bonds issued or to be issued under the
Indenture as Supplemented, and will conform to the description thercof contained in the
Disclosure Package and the Prospectus. The Indenture as Supplemented has been duly
qualified under the Trust Indenture Act and has been duly authorized, executed and
delivered by the Company and is a valid and binding agreement of the Company, and
constitutes a legally valid and directly enforceable first mortgage lien (except to the
extent that enforcement of such lien may be limited by the effect of certain laws and
judicial decisions upon the remedies provided in the Indenture as Supplemented;
however, such limitations do not render the Indenture as Supplemented invalid as a
whole, and legally adequate rights and remedies nevertheless exist under the Indenture as
Supplemented and applicable law for pursuit of a claim under the Bonds and for the
practical realization of the security and principal legal benefits provided by the Indenture
as Supplemented, and except as enforceability of such lien may be limited by bankruptcy,
msolvency, reorganization and other laws of general applicability relating to or affecting
creditors’ rights and by general equity principles) upon the respective properties subject
thereto (which properties constitute substantially all of the electric utility properties of the
Company) subject only to Permitied Liens (as defined in the Indenture), and to liens, if
any, existing or placed thereon at the time of acquisition thereof by the Company and
permitted by the Indenture as Supplemented, and to minor defects and irregularities
customarily found in properties of like size and character which do pot materially impair
the use of the property affected thereby in the operations of the business of the Company,
and the Indenture as Supplemented conforms to the description thereof contained in the
Disclosure Package and the Prospectus.

{m) Assuming comphance with the requirements of the Indenture as
Supplemented and law, the Indenture as Supplemented will constitute a legally valid,
binding and enforceable first mortgage lien (except to the extent that enforcement of such
lien may be limited by the effect of certain laws and judicial decisions upon the remedies
provided in the Indenture as Supplemented; however, such limitations do not render the
Indenture as Supplemented invalid as a whole, and legally adequate rights and remedies
nevertheless exist under the Indenture as Supplemented and applicable law for pursuit of
a claim under the Bonds and for the practical realization of the security and principal
legal benefits provided by the Indenture as Supplemented, and except as enforceability of
such lien may be limited by bankruptcy, insolvency, reorganization and other laws of
general applicability relating to or affecting creditors’ rights and by general equity
principles) upon all property that is intended by the Indenture as Supplemented to be
subject to the len of the Indenture as Supplemented that is hereafter acquired by the
Company, subject only to (i) Permitted Liens, (ii} to liens, if any, existing or placed
thereon at the time of acquisition thercof by the Company and permitted by the Indenture
as Supplemented, including the hien of any Class A Mortgage (as that term is defined in
the Indenture as Supplemented) existing at the time of acquisition thereof, and (iii) to
minor defects and irregularities customarily found in properties of like size and character
which do not materially impair the use of the property affected thereby in the operations
of the business of the Company.



(n}  Except as set forth in the Disclosure Package and the Prospectus, since the
respective most recent dates as of which information is given in the Disclosure Package
and the Prospectus (exclusive of any amendments or supplements after the date hereof),
the Company has not incurred any liabilities or obligations, direct or contingent, or
entered into any transactions, not in the ordinary course of business, which are material to
the Company, and there has not been any material change in the capital stock or long-
term debt of the Company, or any material adverse change, or any development which
the Company has reasonable cause to believe will involve a prospective matenal adverse
change, in the condition, financial or otherwise, or in the earnings, business, net worth or
results of operations of the Company, from that set forth in the Disclosure Package and
the Prospectus {exclusive of any amendments or supplements thereto subsequent to the
date of this Agreement) (a “Material Adverse Effect™).

{0}  Except as set forth in the Disclosure Package and the Prospectus, there is
not pending or, to the knowledge of the Company, threatened, any action, suit or
proceeding, to which the Company is a party, before or by any court or governmental
agency or body, which might result in 2 Material Adverse Effect. There are no contracts
or documents of the Company that are required to be filed as exhibits to the Registration
Statement by the Act or by the rules and regulations of the Commission thereunder that
have not been so filed.

{(p}  The Company holds good and marketable title in fee simple, except as
otherwise stated in the Disclosure Package and the Prospectus, to all of the real property
referred to therein as being owned by it, free and clear of all liens and encumbrances,
except liens and encumbrances referred to in the Disclosure Package and the Prospectus
{or reflected in the financial statements included thercin) and Hens and encumbrances
which are not material in the aggregate and do not materially interfere with the conduct
of the business of the Company and the properties referred to in the Disclosure Package
and the Prospectus as held under lease by the Company are held by it under valid and
enforceable leases with such exceptions as do not materially interfere with the conduct of
the business of the Company.

{q)  Except as described in the Registration Statement (excluding the exhibits
thereto), the Disclosure Package and the Prospectus, the Company has obtained all
material licenses, permits, certificates, consents, orders, approvals and other
authorizations from 2!l federal, state and local governmental authorities, necessary to own
or lease, as the case may be, and to operate its properties and to carry on its business as
conducted as of the date hereof, except in each case where the failure to obtain licenses,
permits, certificates, consents, orders, approvals and other authorizations, could not,
individually or in the aggregate, be reasonably expected to have a Material Adverse
Effect, and except as described in the Registration Statement {excluding the exhibits
thereto), the Disclosure Package and the Prospectus, the Company has not received any
notice of any proceeding relating to revocation or limitation or suspension of any such
license, permit, certificate, consent, order, approval or other authorization, except in each
case, for ordinary course renewals, and where such revocation or limitation or suspension



could not, individually or in the aggregate, be reasonably expected to have a Material
Adverse Effect.

(D) The Company is not (i) in wiolation of its Restated Articles of
Incorporation, as amended, bylaws or other constitutive documents, (ii) in default (or,
with notice or lapse of time or both, would be in default) in the performance or
observance of any obligation, agreement, covenant or condition contained in any bond,
debenture, note, indenture, mortgage, deed of trust, loan or credit agreement, lease,
license, franchise agreement, authorization, permit, certificate or other agreement or
instrument to which it is a party or by which it is bound or to which its assets or
properties is subject or (iii) in violation of any order or decree of any domestic or foreign
court with jurisdiction over it or any of its assets or properties or other governmental or
regulatory authority, agency or other body, except, in the case of clauses (i) and (iii)
herein, for such defaults or violations as could not reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect. There exists no condition
that, with notice, the passage of time or otherwise, would constitute a defanlt by the
Company under any such document or instrurnent or result in the imposition of any
penalty or the acceleration of any indebtedness other than penalties, defaults or
conditions that could not reasonably be expected to have, individually or in the aggregate,
a Material Adverse Effect.

(s) The performance of this Agreement and the consummation of the
transactions herein contemplated will not result in a breach or violation of any of the
terms and provisions of, or constitute a default under, any indenture, mortgage, deed of
trust, note agreement or other agreement or instrument to which the Company 15 a party
or by which it is bound or to which any of the property of the Company is subject, the
Company’s Restated Articles of Incorporation, as amended, or bylaws, or any statute,
law, rule, regulation, order or decree of any court or governmental agency or body having
jurisdiction over the Company or any of its properties; no consent, approval,
authorization or order of any court or governmental agency or body is required for the
consumimation of the transactions contemplated by this Agreement in connection with the
issuance or sale of the Bonds by the Company hereunder, except such as may be required
under the Act, the Trust Indenture Act or state securities laws or “blue sky” laws of any
jurisdiction and except for the approval of The Public Service Commission of South
Carolina, all of which (except as may be required under such state securities or other
“blue sky” laws) have been obtained or will be obtained prior to the Closing Date and are
or will be in full force and effect; and the Company has full power and authority to
authorize, issue and sell the Bonds on the terms and conditions herein set forth.

{t) The Company is not, and after giving effect to the offering and sale of the
‘Bonds and the application of the proceeds thereof as described in the Disclosure Package
and the Prospectus, will not be, an “investment company” or a company “controlled” by
an “investment company” that is required to be registered under the Investment Cornpany
Act of 1940, as amended.

(u)  The Company maintains systems of internal accounting controls sufficient



to provide reasonable assurance that transactions are executed in accordance with
management’s general or specific authorizations, transactions are recorded as necessary
to permit preparation of financial statements in conformity with U.S. GAAP and to
maintain asset accountability, access to assets is permitied only in accordance with
management’s general or specific authorizations, the recorded accountability for assets is
compared with the existing assets at reasonable intervals and appropriate action is taken
with respect to any differences and interactive data in eXtensible Business Reporting
Language included or incorporated by reference in the Repgistration Statement, the
Prospectus and the Disclosure Package is prepared in accordance with the Commission's
rules and guidelines applicable thereto.

(v}  Except as set forth in the Disclosure Package and the Prospectus, since the
end of the Company’s most recent audited fiscal year, there has been (i} no material
weakness in the Company’s intemal control over financial reporting (whether or not
remediated} and (ii} no change in the Company’s intemnal control over financial reporting
that has materially affected, or is reasonably likely to materially affect, the Company’s
internal control over financial reporting.

(w)  The Company maintains disclosure controls and procedures (as such term
is defined in Rule 13a-15(e) under the Exchange Act) that comply with the requirements
of the Exchange Act; such disclosure controls and procedures have been designed to
ensure that material information relating to the Company is made known to the
Company’s principal executive officer and principal financial officer by others within
those entities; and such disclosure controls and procedures are effective.

{x}  To the best of its knowledge, the Company is in compliance in all material
respects with the applicable provisions of the Sarbanes-Oxley Act of 2002 and the rules
and regulations of the Commission that have been adopted and are effective thereunder.

3 Purchase, Sale and Delivery of the Bonds. On the basis of representations,
warranties and agreements herein contained, but subject to the terms and conditions herein set
forth, the Company agrees to issue and sell to the several Underwrifers named in Schedule A
hereto, and each such Underwriter agrees, severally and not joinmtly, to purchase from the
Company at the purchase price set forth in such Schedule B the principal amount of Bonds set
forth opposite the name of such Underwriter in such Schedule A,

The closing of the transactions and delivery of the documents contemplated
hereby shall take place at the office, date and time specified in Schedule B. The Bonds will be
delivered by the Company to you for the accounts of the several Underwriters through the
facilities of The Depository Trust Company against payment of the purchase price therefor by
wire transfer in federal (same day) funds at the closing date and time specified on Schedule B
(or, if the New York Stock Exchange and commercial banks in The City of New York are not
open on such day, the next day on which such exchanges and banks are open), or at such other
time not later than eight full business days thereafter as you and the Company determine, such
time being herein referred to as the “Closing Date.”



It is understood that you, individually and not as Representatives of the
Underwriters, may (but shall not be obligated to) make payment to the Company, on behalf of
any Underwriter or Underwriters, for the Bonds to be purchased by such Underwriter or
Underwriters. Any such payment by you shall not relieve any such Underwriter or Underwriters
of any of its or their obligations hereunder.

4. Covenants. The Company covenants and agrees with each Underwriter that:

(a)  During the period beginning at the Applicable Time and ending on the
later of the Closing Date or such date the Prospectus is no longer required by law to be
delivered in connection with sales by an Underwriter or dealer, including circumstances
where such requirement may be satisfied pursuant to Rule 172 of the Act (the
“Prospectus Delivery Period”), prior to amending or supplementing the Registration
Statement, the Disclosure Package or the Prospectus (including any amendment or
supplement through incorporation by reference of any report filed under the Exchange
Act), the Company shall furnish to the Representatives for review a copy of each such
proposed amendment or supplement; the Company sball not file or use any such
proposed amendment or supplement to which the Representatives reasonably object
{except for any amendment or supplement through incorporation by reference of any
report filed under the Exchange Act); the Company will notify you promptly of any
request by the Commission for the amending or supplementing of the Registration
Statement, the Disclosure Package or the Prospectus or for additional information.

(b)  During the Progpectus Delivery Period, the Company will file promptly all
reports and any definitive proxy or information staternents required to be filed by the
Company with the Commission pursuant to the Exchange Act and comply as far as it is
able with all requirements imposed upon it by the Act, as now and hereafter amended,
and by the rules and regulations of the Commission thereunder, as from time to time in
force, so far ag necessary to perrmit the continuance of sales of or dealings in the Bonds as
contemplated by the provisions hereof and in the Disclosure Package and the Prospectus.

(¢} I, during the Prospectus Delivery Period, any event or development shall
occur or condition shall exist as a result of which the Disclosure Package or the
Prospectus as then amended or supplemented would include any unirue statement of a
material fact or omit to state any material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made or then prevailing,
as the case may be, not misleading, or if it shall be necessary to amend or supplement the
Disclosure Package or the Prospectus, or to file under the Exchange Act any document
incorporated by reference in the Disclosure Package or the Prospectus, in order to make
the statements therein, in the light of the circumstances under which they were made or
then prevailing, as the case may be, not misleading, or if in the opinion of the
Representatives it is otherwise necessary or advisable in connection with the distribution
of the Bonds by the Underwriters to amend or supplement the Registration Statement, the
Disclosure Package or the Prospectus, or to file under the Exchange Act any document
incorporated by reference in the Disclosure Package or the Prospectus, or to file a new
registration statement containing the Prospectus, in order to comply with law, including
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in connection with the delivery of the Prospectus, the Company agrees to (i) notify the
Representatives of any such event or condition and (i} promptly prepare (subject to
Sections 4(a) and 4{e) hercof), file with the Commission (and use its best efforts to have
any amendment to the Registration Staterment or any new registration statement declared
effective) and furnish at its own expense to the Underwriters and to dealers, amendments
or supplements to the Registration Statement, the Disclosure Package or the Prospectus,
or any new registration statement, necessary in order to make the statements in the
Disclosure Package or the Prospectus as so amended or supplemented, in the light of the
circumstances then prevailing or under which they were made, as the case may be, not
misleading or so that the Registration Statement, the Disclosure Package or the
Prospectus, as amended or supplemented, will comply with law. The Company will
notify you of the time when any post-effective amendment to the Registration Staternent
has become effective or any supplement to the Disclosure Package or the Prospectus has
been filed.

()] The Company will prepare 2 final term sheet containing only a description
of the Bonds, in a form approved by the Representatives and contained in Schedule D
hereto, and will file such term sheet pursuant to Rule 433(d) under the Act within the
time required by such rule (such term sheet, the “Final Term Sheet™).

{e)  The Company represents that it has not made, and agrees that, unless it
obtains the prior written consent of the Representatives, it will not make, any offer
relating to the Bonds that would constitute an Issuer Free Writing Prospectus or that
would otherwise constitute a “free writing prospectus™ (as defined in Rule 405 of the Act)
required to be filed by the Company with the Commission or retained by the Company
under Rule 433 of the Act; provided that the prior written consent of the Representatives
shall be deemed to have been given in respect to the Issuer Free Writing Prospectuses
included in Schedule C hereto. Any such free writing prospectus consented to by the
Representatives and the Company is hereinafter referred to as a “Permitted Free Writing
Prospectus.” The Company agrees that (i) it has treated and will treat, as the case may
be, each Pemmitted Free Writing Prospectus as an Issuer Free Writing Prospectus, and (ii)
has complied and will comply, as the case may be, with the requirements of Rules 164
and 433 of the Act applicable to any Permitted Free Writing Prospectus, including in
respect of timnely filing with the Commission, legending and record keeping.

) The Company will advise you, promptly afier it shall receive notice or
obtain knowledge thereof, of the issuance by the Commission of any stop order
suspending the effectiveness of the Registration Statement or of any proceeding for that
purpose having been instituted or threatened by the Comumission; and it will promptly use
its best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such
a stop order should be issued.

{g)  If the Prospectus Delivery Period is ongoing immediately prior to the third
anniversary (the “Renewal Deadline”} of the initial effective date of the Registration
Statement, the Company will prior to the Renewal Deadline file, if it has not already done
so and is eligible to do so, a new automatic shelf registration staterment relating to the
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Bonds, in a form satisfactory to the Representatives. If the Company is no longer eligible
to file an automatic shelf registration statement, the Company will prior to the Renewal
Deadline, if it has not already done so, file a new shelf registration statement relating to
the Bonds, in a form satisfactory to the Representatives, and will use its best efforts to
cause such registration statement to be declared effective within 60 days after the
Renewal Deadline, The Company will take all other action necessary or appropriate to
permit the public offering and sale of the Bonds to continue as contemplated in the
expired registration statement relating to the Bonds. References herein to the
Registration Statement shall include such new automatic shelf registration statement or
such new shelf registration statement, as the case may be.

) If at any time during the Prospectus Delivery Period the Company
receives from the Commission a notice pursuant to Rule 401(g)(2) or otherwise ceases to
be eligible to use the automatic shelf registration statement form, the Company will {i)
promptly notify the Underwriters through the Representatives, {ii) promptly file a new
registration statement or post-effective amendment on the proper form relating to the
Bonds, in a form satisfactory to the Representatives, (iii) use its best efforts to cause such
registration statement or post-effective amendment to be declared effective and (iv)
promptly notify the Underwriters through the Representatives of such effectiveness. The
Company will take all other action necessary or appropriate to penmit the public offering
and sale of the Bonds to continue as contemplated in the registration statement that was
the subject of the Rule 401(g)2) notice or for which the Company has otherwise become
ineligible, References herein to the Registration Staternent shall include such new
registration statement or post-effective amendment, as the case may be.

(i} - The Company agrees to pay the required Commission filing fees relating
to the Bonds within the time required by Rule 456{b)(1) of the Act without regard to the
proviso in clause (b)(1)(1) therein and otherwise in accordance with Rules 456(b) and
457(ry of the Act,

M The Company will use its best efforts, at the request of and in cooperation
with the Representatives, to qualify the Bonds for sale under the securities laws of such
jurisdictions within the United States as you reasonably designate and to continue such
qualifications in effect so long as required for the distribution of the Bonds, except that
the Company shall not be required in connection therewith to qualify as a foreign
corporation or to ¢xecute a general comseni to service of process in any siate. The
Company will also arrange for the determination of the Bonds’ eligibility for investment
under the laws of such jurisdictions as you reasonably request.

(k)  The Company has furnished or will furnish to the Underwriters, as soon as
available, copies of the Registration Statement {three of which will be signed and will
include all exhibits except those incorporated by reference}, the Prospectus (including all
documents incorporated by reference therein but excluding exhibits to such documents),
any preliminary prospectus, any Issuer Free Writing Prospectuses and all amendments
and supplements to such documents, including any prospectus prepared to permit
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compliance with Section 10(a)(3) of the Act, all in such quantities as you may from time
to time reasonably request.

6 The Company will make generally available to its security holders as soon
as practicable, but in any event not later than 15 months after the end of the Company’s
current fiscal quarter, an earnings statement (which need not be audited) covering a 12-
month period beginning after the effective date of the Registration Statement which shall
satisfy the provisions of Section 11{a} of the Act.

(m} 8o long as any of the Bonds are outstanding, the Company agrees to
furnish to you, and, upon request, to each of the other Underwriters, (i) as soon as they
are available, copies of all the reports {financial or other) and any definitive proxy
statements mailed to security holders or filed with the Commission and (ii) from time to
time such other information concerning the business and financial condition of the
Company as you may reasonably request.

{(n}  The Company, whether or not the fransactions contemplated hereunder are
consummated or this Agreement is prevented from becoming effective or is terminated
under the provisions of Section 9 hereof, will pay all costs and expenses incident to the
performance of the obligations of the Company hereunder, including, without limitation,
the fees and expenses of the Company’s accountants and counsel for the Company, all
costs incident to the preparation, printing and filing under the Act of the Registration
Statement, the Prospectus, any preliminary prospectus, any Issuer Free Writing
Prospectus and all amendments and supplements thereto, any fees charged by any
investment rating agencies for rating the Bonds, all fees and disbursements incurred by
the Company and by the Underwriters in connection with the qualification of the Bonds
under the laws of various jurisdictions as provided in Section 4(i) hereof and the
determination of their eligibility for investment under the laws of various jurisdictions
{including the cost of furnishing to the Underwriters memoranda relating thereto and the
reasonable fees and disbursements of counsel for the Underwriters in connection
therewith), the cost of furmishing to the Underwriters copies of the Registration
Statement, the Prospectus, any preliminary prospectus, any Issuer Free Writing
Prospectus and each amendment and supplement thereto, in such numbers as you may
reasonably request, the costs and charges of the Trustee and of any depository in
connection with a book-entry system of payments and transfers, and the cost of preparing
the Bonds. If the sale of the Bonds provided for herein is not consummated by reason of
any failure, refusal or inability on the part of the Company to perform any agreement on
its part to be performed, or because any other condition of the Underwriters’ obligation
hereunder required to be fulfilled by the Company is not fulfilled, the Company will
reimburse the several Underwriters for all reasonable out-of-pocket disbursements
{including fees and disbursements of counsel) incurred by the Underwriters in connection
with their investigation, preparing to market and marketing the Bonds or in
contemplation of performing their obligations hereunder. The Company shall not in any
event be liable to any of the Underwriters for loss of anticipated profits from the
transactions covered by this Agreement.
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(0)  The Company will apply the net proceeds from the sale of the Bonds to be
sold by it hereunder for the purposes set forth under “Use of Proceeds” in each of the
Disclosure Package and the Prospectus.

{p)  The Company will not for a period of 30 days after the commencement of
the public offering of the Bonds, without the prior written consent of the Representatives,
offer, sell, contract to sell or otherwise dispose of any of its First Mortgage Bonds, other
than the aggregate principal amount of Bonds to be issued pursuant to this Agreement.

4A.  Covenants of the Underwriters. Fach Underwriter, severally and not jointly,
represents that it has not made, and covenants and agrees that, unless it obtains the prior written
consent of the Company, it will not make, any offer relating to the Bonds that would constitute
an Issuer Free Writing Prospectus or that would otherwise constitute a “free writing prospectus”
(as defined in Rule 405 of the Act) required to be filed by the Company with the Commission or
retained by the Company under Rule 433 of the Act; provided that the prior written consent of
the Company shall be deemed to have been given in respect of the Frec Writing Prospectuses
included in Schedule C hereto. Notwithstanding anything to the contrary herein, no Underwriter
must obtain the prior written consent of the Company with respect to the use of a free writing
prospectus relating to the Bonds that (a) is not an “issuer free writing prospectus” as defined in
Rule 433 of the Act, {(b) is not a “free writing prospectus” which includes “issuer information”,
each as defined in Rule 433 of the Act, or {c) notwithstanding the prior clause (b) of this
sentence, contains only (i) information describing the preliminary terms of the Bonds or their
offering, (ii) information permitted by Rule 134 under the Act or (iii) information that describes
the final terms of the Bonds or their offering and that is mcluded in the Final Term Sheet of the
Company contemplated in Section 4{d) hereof.

5. Conditions of Underwriters’ Obligations. The obligations of the several
Underwriters to purchase and pay for the Bonds, as provided herein, shall be subject to the
accuracy, as of the date hereof, as of the Applicable Time and as of the Closing Date, of the
representations and warranties of the Company herein, to the performance by the Company of its
obligations hereunder, and to the following additional conditions:

{a) The Company shall have filed any preliminary prospectus and the
Prospectus with the Commission (including the information required by Rule 430B under
the Act) in the manner and within the time period required by Rule 424(b) under the Act;
or the Company shall have filed a post-effective amendment to the Registration Statement
containing the information required by Rule 430B, and such post-effective amendment
shall have become effective.

()  The Final Term Sheet, and any other material required to be filed by the
Company pursuant to Rule 433(d) under the Act, shall have been filed with the
Commission within the applicable tirne periods prescribed for such filings under Rule 433.

(c) No stop order suspending the effectiveness of the Registration Statement,

or any post-effective amendment to the Registration Statement, shall be in effect and no
proceedings for that purpose shall have been instituted or, to the knmowledge of the
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Company or any Underwriter, threatened by the Comunission; and any request of the
Commission for additional information (to be included in the Registration Statement or
the Prospectus or otherwise) shall have been complied with to your satisfaction.

(d)  No Underwriter shall have advised the Company that the Registration
Statement, the Disclosure Package or the Prospectus, or any amendment or supplement
thereto, contains an untrue statement of fact which in your opinion is material or omits to
state a fact which in your opinion is material and is required to be stated therein or is
necessary to make the statements therein not misleading.

{e)  Except as contemplated in the Disclosure Package and the Prospectus,
subsequent to the respective dates as of which information is given in the Registration
Statement, the Disclosure Package and the Prospectus (exclusive of any amendments or
supplements thereto subsequent to the date of this Agreement), there shall not have been
any change in the capital stock or long-term debt of the Company or any adverse change,
or any development involving a prospective adverse change, in the condition, financial or
otherwise, or in the business, net worth or results of operations of the Company from that
set forth in the Disclosure Package and the Prospectus (exclusive of any amendments or
supplements thereto subsequent to the date of this Agreement) that, in your judgment
makes it impractical or inadvisable to offer or deliver the Bonds on the terms and in the
manner contemplated in the Disclosure Package and the Prospectus.

6] On the Closing Date, you shall have received the opinion of McNair Law
Firm, P.A., counsel for the Company, dated the Closing Date, in the form of Exhibit A
attached hercto.

(g)  On the Closing Date, you shall have received the opinion of Ronald T.
Lindsay, Esquire, Senior Vice President and General Counsel of the Company, dated the
Closing Date, in the form of Exhibit B attached hereto.

(h)  On the Closing Date, you shall have received from Troutman Sanders
LLP, counsel for the several Underwriters, such opinion or opinions, dated the Closing
Date, as you may reasonably request, and such counsel shall have received such papers
and information as they may reasonably request to enable them to pass upon such
matters. In rendering their opinion, such counsel may rely upon the opinion of Ronald T.
Lindsey, Esquire, referred to above, as to all matters governed by South Carolina law.

() On or prior to the date hereof, you shall have received a letter from
Deloitte & Touche LLP, dated the date of the execution and delivery of this Agreement,
and specifying procedures completed not more than three business days prior to the date
of the execution and delivery of this Agreement, addressed to you and in form and
substance satisfactory to you, (1) confirming that they are independent accountants with
respect to the Company as required by the Act and (2) with respect to the accounting,
financing, or statistical information (which is limited to accounting, financial or statistical
information derived from the general accounting records of the Company) contained in
the Registration Statement or incorporated by reference therein, and containing
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statements and information of the type ordinarily included in accountants® SAS 72, as
amended by SAS 86, “Comfort Letters” to underwriters, with respect to the financial
staternents and certain financial information contained in or incorporated by reference
into the Disclosure Package and the Prospectus, including any pro forma financial
information. At the Closing Date, you shall have received a letter from Deloitte &
Touche LLP, dated the date of its delivery, which shall reaffinm and, if necessary, update,
on the basis of a review in accordance with the procedures set forth in the letter from
Deloitte & Touche LLP, during the period from the date of the letter referred to in the
prior sentence to a date (specified in the letter) not more than three business days prior to
the Closing Date.

4 On the Closing Date, vou shall have received from the Company a
certificate, signed by its Chairman, President or a Vice President and by its Treasurer,
principal financial officer or principal accounting officer, dated the Closing Date, to the
effect that, to the best of their knowledge based on a reasonable investigation:

) the representations and warranties of the Company in this
Agreement are true and correct in all material respects, as if made on and as of the
Closing Date, and the Company has complied with all the agreements and
satisfied all the conditions on its part to be performed or satisfied on or prior to
the Closing Date;

(i) no stop order suspending the effectiveness of the Registration
Statement, or any post-effective amendment to the Registration Statement, shall
be in effect and no proceedings for that purpose shall have been instituted or
threatened by the Commission;

(it} the Registration Statement and the Prospectus, and any
amendments or supplements thereto, contain all statemenis and information
required to be included therein; the Registration Statement or any amendments
thereto, at the time the Registration Statetnent or such amendments became
effective and af the Execution Time, did not contain an untrue statcment of a
material fact and did not omit to state a material fact required to be stated therein
or necessary in order to make the statements therein not misleading; the
Prospectus, as of its date and at the Closing Date did not and does not contain an
untrue statement of a material fact and did not and does not omit to state a
material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; the Disclosure
Package, as of the Applicable Time, did not contain any untrue statement of a
material fact and did not omit to state any material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were
made, not misleading (provided, however, that in each case, no representation is
made, as applicable, as to any statements in or omissions from the Statement of
Eligibility on Form T-1 filed as an exhibit to the Registration Statement, the
Book-Entry Information, or information contained in or omitted from the
Registration Statement or Prospectus or any amendment or supplement thereto in
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rehiance upon, and in conformnity with, written information furnished to the
Company by you, or by any Underwriter through you, specifically for use in the
preparation thereof); and, since the date hereof there has occurred no event
required to be set forth in an amended or supplemented prospectus which has not
been so set forth and there has been no document required to be filed under the
Exchange Act and which upon such filing would be deemed to be incorporated by
reference in the Disclosure Package and the Prospectus, which has not been so
filed; and

(iv)  since the date of the most recent financial statements included in
the Disclosure Package and the Prospectus (exclusive of any supplement thereto
dated after the Execution Time), there has been no material adverse change, or
any development which the Company has reasonable cause to believe will involve
a prospective material adverse change, in the condition (financial or other),
earmings, business or properties of the Company, whether or not arising from
transactions in the ordinary course of business, e¢xcept as set forth in or
contermplated in the Disclosure Package and the Prospectus.

(k3  The Company shzall have furnished 1o you such further certificates and
documents as you shall have reasonably requested.

{y) There shall not have occurred after the date hereof any downgrading, nor
shall any notice have been given of any intended or potential downgrading or of any
review for a possible change that indicates a negative change or does not indicate the
direction of the possible change, in the rating accorded any of the Company’s secarities
by any “nationally recognized statistical rating organization,” as such term is defined
under Section 3(a)62 of the Exchange Act.

All such opinions, certificates, letters and other documents will be in compliance with the
provisions hereof only if they are satisfactory in form and substance to you. The Company will
furnish you with such conformed copies of such opinions, certificates, letters and other
documents as you shall reasonably request, and the opinions referred to in paragraphs (f) and (g)
shall be deemed safisfactery provided they are substantially in the forms attached as exhibits to
this Agreement. The documents required to be delivered by this Section 5 shall be delivered to
the office of McNair Law Firm, P.A., counsel for the Company, 1221 Main Street, Suite 1800,
Columbia, South Carolina 29201, on or prior to the Closing Date.

&, Indemnification and Contnbution.

(a8)  The Company will indemnify and hold hanmless each Underwriter, its
directors, officers, agents, affiliates and each person, if any, who contrels any
Underwriter within the meaning of either Section 15 of the Act or Section 20 of the
Exchange Act from and against any losses, claims, damages or liabilities, joint or several,
to which such Underwriter, director, officer, agent, affihiate or controlling person may
become subject, under the Act or otherwise, insofar as such losses, claims, damages or
lisbilities (or actions in respect thereof) arise out of or are based upon (1) any untrue
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statement or alleged untrue statement of a material fact contained in the Registration
Statement, or any amendment thereto, including any information deemed to be a part
thereof pursnant to Rule 430B under the Act, or the omission or alleged omission
therefrom of a material fact required to be stated therein or necessary to make the
staternents therein not misleading; or (ii) any untrue statement or alleged untrue statement
of a material fact contained in any preliminary prospectus, the Disclosure Package or the
Prospectus {or any amendment or supplement thereto), or the omission or alleged
omission therefrom of a material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading, and will
reimburse each Underwriter, director, officer, agent, affiliate or controlling person for
any legal or other expenses reasonably incusred by it in connection with investigating or
defending against such loss, claim, damage, liability or action; provided, however, that
the Company shall not be liable in any such case to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statement or alleged untrue
statement or omission or alleged omission made in the Registration Statement, any
preliminary prospectus or the Prospectus or any such amendment or supplement, in
reliance upon and in conformity with written information fumished to the Company by
you, or by any Underwriter through you, specifically for use in the preparation thereof.
The indemnity agreement set forth in this Section 6(a) shall be in addition to any
hiabilities that the Company may otherwise have,

(t}  Each Underwriter severally and not jointly will indemnify and hold
harmless the Company, its directors, its officers who sign the Registration Statement and
each person, if any, who controls the Company within the meaning of either Section 15
of the Act or Section 20 of the Exchange Act, against any losses, claims, damages or
liabilities to which the Company, such director, officer or controlling person may become
subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities
(or actions in respect thereof) arise out of or are based upon (i) any untrue statement or
alleged unirue statement of a material fact contained in the Registration Statement, or any
amendment thereto, or the omission or alleged omission therefrom of a material fact
required to be stated therein or necessary to make the statements therein not misleading;
or (i) any untrue statement or alleged untrue statement of a material fact contained in any
preliminary prospectus or the Prospectus {or any amendment or supplement thereto}, or
the omission or alleged omission therefrom of a material fact necessary in order to make
the statements therein, in the light of the circomstances under which they were made, not
misleading, in each case to the extent, but only to the extent, that such untrue statement
or alleged unirue statement or omission or alleged omission was made in the Registration
Statement, any preliminary prospectus or the Prospectus or any such amendment or
supplement, in reliance upon and in conformity with written information furnished to the
Company by you, or by any Underwriter through you, specifically for use in the
preparation thereof; and will reimburse the Company for any legal or other expenses
reasonably incurred by the Company in connection with investigating or defending
against any such loss, claim, damage, liability or action. The indemnity agreement set
forth in this Section 6(b) shall be in addition to any liabilities that each Underwriter may
otherwise have,
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(¢}  Promptly after receipt by an indemnified party under subsection (a) or (b)
above of notice of the commencement of any action, such indemnified party shall, if a
claim in respect thereof is to be made against the indemmifying party under such
subsection, notify the indemnifying party in writing of the commencement thereof; but
the omission 50 to notify the indemnifying party shall not relieve it from any liability
which it may have to any indemnified party otherwise than under such subsection. In
case any such action shall be brought against any indemnified party, and it shall notify
the indemnifying party of the commencement thereof, the indemnitying party shall be
entitled to participate in and, to the extent that it shall wish, jointly with any other
indemnifying party, similarly notified, to assume the defense thereof, with counsel
satisfactory to such indemnified party, and, after notice from the indemnifying party to
such indemnified party of its election so to assume the defense thereof, the indemnifying
party shall not be liable to such indemnified party under such subsection for any legal or
other expenses subsequently incurred by such indemnified party in connection with the
defense thereof other than reasonable costs of investigation. The indemnified party will
have the right to employ its own counsel in any such action, but the fees, expenses and
other charges of such counsel will be at the expense of such indemnified party unless (1)
the employment of counsel by the indemmified party has been authorized in writing by
the indemnifying party, (2) the indemnified party has reasonably concluded (based on
advice of counsel) that there may be legzl defenses available to it or other indemnified
parties that are different from or in addition to those available to the indemnifying party,
{3) a conflict or potential conflict exists (based on advice of counsel to the indemnified
party) between the indemnified party and the indemnifying party (in which case the
indemnifying party will not have the right to direct the defense of such action on behalf
of the indemnified party) or (4) the indemnifying party has not in fact employed counsel
to assume the defense of such action within a reasonable time after receiving notice of the
commencement of the action, in gach of which cases the reasonable fees, disbursements
and other charges of counsel will be at the expense of the indemnifying party or parties.
It is understood that the indemnifying party or parties shall not, in connection with any
proceeding or related proceedings in the same jurisdiction, be liable for the reasonable
fees, disbursements and other charges of more than one separate firm admitted to practice
in such jurisdiction at any one time for all such indemnified party or parties. All such
fees, disbursements and other charges will be reimbursed by the indemnifying party
promptly as they sre incwrred. An indemnifying party will not be liable for any
settlement of any action or ¢laim effected without its written consent (which consent will
not be vnreasonably withheld). No indemnifying party shall, without the prior written
consent of each indemnified party, settle or compromise or consent to the entry of any
judgment in any pending or threatened claim, action or proceeding relating to the matters
contemplated by this Section 6 (whether or not any indemnified party is a party thereto),
unless such settlement, compromise or consent includes an unconditional release of each
indemnified party from all liability arising or that may arise out of such claim, action or
proceeding.

(@)  If the indemnification provided for in this Section 6 is unavailable under

subsection (a) or (b) above to a party that would have been an indemnified party under
subsection (a) or (b) above (“Indemnified Party™) in respect of any losses, claims,
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damages or liabilities (or actions in respect thereof) referred to therein, then each party
that would have been an indemnifying party thereunder (“Indemnifying Party”} shall, in
lieu of indemmifying such Indemnified Party, confribute to the amount paid or payable by
such Indemnified Party as a result of such losses, claims, damages or liabilities (or
actions in respect thereof) in such proportion as is appropriate to reflect the relative
benefits received by the Company on the one hand and the Underwriters on the other
from the offering of the Bonds. If, however, the allocation provided by the immediately
preceding sentence is not permitted by applicable law or if the Indemnified Party failed to
give the notice required under subsection (c) above, then each Indemnifying Party shall
contribute to such amount paid or payable by such Indemnified Party in such proportion
as 1s appropriate to reflect not only such relative benefits but also the relative fault of the
Company on the one hand and the Underwriters on the other in connection with the
staternents or omissions which resulted in such losses, claims, damages or liabilities (or
actions in respect thereof), as well as any other relevant equitable considerations. The
relative benefits received by the Company on the one hand and the Underwriters on the
other shall be deemed to be in the same proportion as the total net proceeds from the
offering (before deducting expenses) received by the Company bear to the total
underwriting discounts and commissions received by the Underwriters, in each case as
set forth in the table on the cover page of the Prospectus which is filed pursuant to
Ruie 424 under the Act referred to in Section 2(a) hereof. The relative fault shall be
determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or alleged omission to state a material fact relates to
information supplied by the Company or the Underwriters and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or
omission. The Company and the Underwriters agree that it would not be just and
equitable if contribution pursuant to this subsection (d) were determined by pro rata
allocation (even if the Underwriters were treated as one entity for such purpose) or by
any other method of allocation which does not take account of the equitable
considerations referred to above in this subsection (d). The amount paid or payable by an
Indemnified Party as a result of the losses, claims, damages or liabilities (or actions in
respect thereof) referred to above in this subsection (d) shall be deemed to include any
legal or other expenses reasonably incurred by such Indemnified Party in connection with
investigating or defending any such action or claim {which shall be limited as provided in
subsection (¢) above if the Indemnifying Party has assumed the defense of any such
action in accordance with the provisions thereof). Notwithstanding the provisions of this
subsection {d), no Underwriter shall be required to contribute any amount in excess of the
underwriting discounts received by it. No person guilty of frandulent misrepresentation
(within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. The Underwnters’
obligations in this subsection (d} to contribute are several in proportion to their respective
underwriting obligations and not joint.

(e}  The obligations of the Company under this Section 6 shall be in addition
to any liability which the Company may otherwise have and shall extend, upon the same
terms and conditions, to each director, officer, agent and affiliate of an Underwriter, and
to each person, if any, who controls any Underwriter within the meaning of the Act; and
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the obligations of the Underwriters under this Section 6 shall be in addition to any
liability which the respective Underwriters may otherwise have and shall extend, upon
the same terms and conditions, to each director of the Company, to each officer of the
Company who has signed the Registration Statement and to each person, if any, who
controls the Company within the meaning of the Act.

7. Representations and Agreements to Survive Delivery. All representations,
warranties and agreements of the Company herein or in certificates delivered pursuant hereto,
and the agreements contained in Section 4A hereto and the indemnity and contribution
agreements contained in Section 6 hereto, shall remain operative and in full force and effect
regardless of any investigation made by or on behalf of any Underwriter or any of its directors,
officers, agents, affiliates or any controlling persons, or the Company or any of its officers,
directors or any controlling persons and shall survive delivery of the Bonds to the Underwriters
hereunder.

g Substitution of Underwriters.

(a) If any Underwriter or Underwriters shall fail to take up and pay for the
principal amount of Bonds agreed by such Underwriter or Underwriters to be purchased
hereunder, upon tender of such Bonds in accordance with the terms hereof, and the
principal amount of Bonds not purchased does not aggregate more than 10% of the
aggregate principal amount of the Bonds, the remaining Underwriters shall be obligated
to take up and pay for (in proportion to their respective commitments hereunder except as
may otherwise be determined by you) the Bonds which any withdrawing or defaulting
Underwriters agreed but failed to purchase; however, if such Bonds not purchased
aggregate more than 10% of the aggregate principal amount of the Bonds, the remaining
Underwriters shall have the right, but shall not be obligated, to take up and pay for {in
such proportions as shall be determined by you) the Bonds which the defaulting
Underwriter or Underwriters agreed but failed to purchase. I such remaining
Underwriters do not, at the Closing Date, take up and pay for the Bonds which the
defaulting Underwriter or Underwriters agreed but failed to purchase, the time for
delivery of the Bonds shall be extended to the next business day to allow the several
Underwriters the privilege of substituting within 24 hours (including non-business hours)
another underwriter or underwriters satisfactory to the Company. If no such underwriter
or underwriters shall have been substituted, as aforesaid, the time for delivery of the
Bonds may, at the option of the Company, be again extended to the next following
business day, if necessary, to allow the Company the privilege of finding within 24 hours
(including non-business hours) another underwriter or underwriters, satisfactory to you,
to purchase the Bonds which the defaulting Underwriter or Underwnters agreed but
failed to purchase. If the remaining Underwriters shall not take up and pay for all such
Bonds agreed to be purchased by the defaulting Underwriters, or substitute another
underwriter or underwriters as aforesaid, and the Company shall not find or shall not
elect to seek another underwriter or underwriters for such Bonds as aforesaid, then this
Agreement shall terminate. In the event of any such termination the Company shall not
be under any liability to any Underwriter (except to the extent provided in Section 4(n)
and in Section 6 hereof), nor shall any Underwriter (other than an Underwriter who shall
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have failed, otherwise than for some reason permitted under this Agreement, to purchase
the principal amount of Bonds agreed by such Underwriter to be purchased hereunder) be
under any liability to the Company (except to the extent provided in Section 6 hereof).

(b}  If the remaining Underwriters or substituted underwriters take up the
Bonds of the defaulting Underwriter or Underwriters as provided in this Section, (i} the
Company shall have the right to postpone the time of delivery for a period of not more
than seven full business days, in order to effect any changes which may be made
necessary thereby in the Registration Statement, the Disclosure Package or the
Prospectus, or in any other documents or arrangements, and the Company agrees
promptly to file any amendments or supplements to the Registration Statement, the
Disclosure Package or the Prospectus which may be made necessary thereby, and (i) the
respective principal amounts of Bonds to be purchased by the remaining Underwriters or
substituted underwriters shall be taken as the basis of their respective underwriting
obligations for all purposes of this Agreement. A substituted underwriter hereunder shall
become an Underwriter for all purposes of this Agreement.

(c) Nothing herein shall relieve a defaulting Underwriter from liahility for its
default.

9, Effective Date of this Agreement and Termination.

{a)  This Agreement shall become effective upon your accepting it in the
manner indicated below.

(b)  You, as Representatives of the several Underwriters, shall have the right to
terminate this Agreement by giving notice as hereinafter specified at any time at or prior
to the Closing Date if (i) the Company shall have failed, refused or been unable, at or
prior to the Closing Date, to perform any material agreement on its part to be performed
hereunder, (ii) any other condition of the Underwriters’ obligations hereunder required to
be fulfilled by the Company is not fulfilled, (iii) trading on The New York Stock
Exchange shall have been wholly suspended, (iv) minimum or maximum prices for
trading shall have been fixed, or maximum ranges for prices for securitics shall have been
required, on The New York Stock Exchange, by The New York Stock Exchange or by
order of the Commission or any other governmental authority having jurisdiction, (v} a
banking moratorium shall have been declared by Federal or New York authorities, or (vi)
an outbreak or escalation of major hostilities in which the United States is involved, a
declaration of war by Congress, any other substantial national or intemational calamity or
crisis, a default in payment when due of interest on or principal of any debt obligations
of, or the institution of proceedings under the Federal bankruptey laws by or against, any
State of the United States, a material disruption in seitlement or clearance procedures, or
any other event or occurrence of a similar character shall have occurred since the
execution of this Agreement which, in your judgment, makes it impractical or inadvisable
to proceed with the completion of the sale of and payment for the Bonds. Any such
termination shall be without liability of any party to any other party except that the
provisions of Section 4(n}, Section 6 and Section 13 hereof shall at all times be effective.
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(¢}  If you elect to prevent this Agreement from becoming effective or to
terminate this Agreement as provided in this Section, the Company shall be notified
promptly by you by telephone or facsimile, confirmed by letter. If the Company elects to
prevent this Agreement from becoming effective, you shall be notified promptly by the
Company by telephone or facsimile, confirmed by letter.

10.  Notices. All notices or communications hereunder, except as herein otherwise
specifically provided, shall be in writing and, if sent to you, shall be mailed, delivered or sent by
facsimile and confinmed to you at the addresses designated on Schedule B, or if sent to the
Company, shall be mailed, delivered or sent by facsimile and confirmed to the Company at 220
Operation Way, Cayce, South Carolina 28033-3701, Attention: Treasurer, Facsimile: 803-933-
7037. Notice to any Underwriter shall be mailed, delivered or sent by facsimiie and confirmed to
such Underwriter in care of the Representatives at the addresses designated in Schedule B. Any
party to this Agreement may change such address for notices by sending to the parties to this
agreement written notice of a new address for such purpose.

11.  Parties. This Agreement shall inure to the benefit of and be binding upon the
several Underwriters, the Company and their respective successors and assigns. Nothing
expressed or mentioned in this Agreement is intended or shall be construed to give any person or
corporation, other than the parties hereto and their respective successors and assigns and the
controlling persons, affiliates, agents, officers and directors referred to in Section 6, any legal or
equitable right, remedy or claim under or in respect of this Agreement or any provision herein
contained, this Agreement and all conditions and provisions hereof being intended to be and
being for the sole and exclusive benefit of the parties hereto and their respective successors and
assigns and said controlling persons, affiliates, agents, officers and directors referred to in
Section 6 and for the benefit of no other person or corporation. No purchaser of any of the
Bonds from any Underwriter shall be construed a successor or assign merely by reason of such
purchase.

In all dealings with the Company under this Agreement, you shall act on behalf of each
of the several Underwriters, and any action under this Agreement taken by vou will be binding
upon all Underwriters.

12,  No Advisorv or Fiduciary Responsibility —The Company acknowledges and
agrees that: (i) the purchase and sale of the Bonds pursuant to this Agreement, including the
determination of the public offering price of the Boads and any related discounts and
commissions, is an arm’s-length commercial transaction between the Company, on the one hand,
and the several Underwriters, on the other hand, and the Company is capable of evaluating and
understanding and understands and accepts the terms, rsks and conditions of the transactions
contemplated by this Agreement; (i1} in connection with each transaction contemplated hereby
and the process leading to such transaction each Underwriter is and has been acting solely as a
principal and is not the financial advisor, agent or fiduciary of the Company or its affilistes,
stockholders, creditors or employees or any other party; (iii} no Underwriter has assumed or will
assurne an advisory, agency or fiduciary responsibility in favor of the Company with respect to
any of the transactions contemplated hereby or the process leading thereto (irrespective of
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whether such Underwriter has advised or is currently advising the Company on other matters)
and no Underwriter has any obligation to the Company with respect to the offering contemplated
hereby except the obligations expressly set forth in this Agreement; (iv) the several Underwriters
and their respective affiliates may be engaged in a broad range of transactions that involve
interests that differ from those of the Company and that the several Underwriters have no
obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary
relationship; and (v) the Underwriters have not provided any legal, accounting, regulatory or tax
advice with respect to the offering contemplated hereby and the Company has consulted its own
legal, accounting, regulatory and tax advisors to the extent it deemed appropriate.

This Agreement supersedes all prior agreements and understandings (whether written or
oral) between the Company and the several Underwnters, or any of them, with respect to the
subject matter hereof. The Company hereby waives and releases, to the fullest extent permitted
by law, any claims that the Company may have against the several Underwriters with respect to
any breach or alleged breach of agency or fiduciary duty.

13.  Applicable Law. The Agreement shall be governed by, and construed in
accordance with, the laws of the State of New York. Each of the parties hereby waive to the
fullest extent permitted by law, any right to trial by jury in any action, proceeding or
counterclaim arising out of or relating to this agreement.

[signature pages follow]
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If the foregoing correctly sets forth the understanding between the Company and the
several Underwriters, please so indicate in the space provided below for that purpose, whereupon
this letter shall constitute a binding agreement between the Company and the several
Underwriters,

Very truly yours,
SOUTH CAROLINA ELECTRIC & GAS COMPANY

By: Mjfﬂ& \

Its: Tieasurer |
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B1/23/2812 16:44 212-325-5882 CREDIT SUISEE PaGE  B2/93

The foregeing agresment is bereby
confirmed and aceepted, as of the
date first above written.

CREDIT SUISSE SECURITIES (USA) LLC
acting individually and as Representative
of the Underwriters named in Schedale A hereto

N o
Name: _fJs leo &V /ey
Title: Grind (Fog -

MORGAN STANLEY & CO. LLC
acting individually and as Representative
of the Underwriters named in Schedule A hereto

By:

Name:
Title:

UBS SECURITIES L1LC
acting individually and as Representative
of the Underwriters named in Schedule A hereto

By:

Natne:
Title:

By:

Name:
Title:
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The foregoing agreement is hereby
confirmed and accepted, as of the
date first sbove written.

CREDIT SUISSE SECURITIES (USAJLLC

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By

Narme:
Title:

MORGAN STANLEY & CO. LLC
acting individually and as Reprosentative
of the Underwriters named in Schedule A hereto

Ry: “I\ Sy 9’\’\
Name: \d&?‘»"’;i: E\M‘x
Title: e

UBS SECURITIES LLC
acting individually and as Representative
of the Underwriters named in Schedule A hereto

By:

Name:
Title:

Name:
Title:
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The foregoing sgreement is hereby
confirmed and accepted, as of the
date first above written.

CREDIT SUISSE SECURITIES (USA) LLC

acting individually and as Representative
of the Underwriters named in Schedule A hereto

By:

Name:
Title:

MORGAN STANLEY & CO.LLC
acting individually and as Representative
of the Underwriters named in Schedule A hereto

By,
Name:
Title:

UBS SECURITIES LLC
acting individually and as Representative
of the Underwriters named in Schedule A hereto

o Lo

Title:

By: /}’M 2 S————//?
Name:
Title: Diractor
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Name of Underwriter

SCHEDULE A

UNDERWRITERS

Credit Suisse Securities (USA) LLC
Morgan Stanley & Co. LLC

TUBS Securities 1.1.C

Deutsche Bank Securities Inc.

Mitsubishi UFJ Securities (USA), Inc.

U.S. Bancorp Investments, Inc.
Total

Principal Amount of Bonds
To be Purchased

62,500,000
62,500,000
62,500,000
20,834,000
20,833,000

20,833,000
$ 250,000,000

L AR R B e
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SCHEDULE B
Title of Bonds: First Mortgage Bonds, 4.350% Series due February 1, 2042
Aggregate Principal Amount of the Bonds:  $250,000,000

Initial Price to Public:  99.917% of the Principal Amount of the Bonds plus acerued interest from
January 30, 2012.

Imitial Purchase Price to be Paid by the Underwriters:
99.042% of the Principal Amount of the Bonds plus accrued interest from
January 30, 2012,

Closing Date and Time: January 30, 2012 at 10 a.m.

Cloging Location:  McNair Law Firm, PLA.
1221 Main Street, Suite 1800
Columbia, South Carolina 29201

Address for Notices to the Underwriters:

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, New York 10010
Atteption; LCD-IBD

Facgimile: (212) 325-4296

Morgan Stanley & Co. LLC
1585 Broadway

New York, New York 10036
Aftention; Yurij Slyz
Telephone: (212) 761-8289
Facsimile: (212) 507-8908

UBS Securities LLC

677 Washington Boulevard
Stamford, Conmecticut 06901
Attention: Fixed Income Syndicate
Telephone; (203) 719-1088
Facsimile: (203) 719-0495
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With a copy of any notice (which shall not constitute notice} also sent to:

Troutman Sanders LLP

1001 Haxall Point

Richmond, Virginia 23219
Attention: R. Mason Bayler, Ir,
Facsimile: (804) 698-5169



SCHEDULE C

Final Term Sheet, dated January 23, 2012



SCHEDULE D

South Carolina Electric & Gas Company

FINAL TERM SHEET

Dated: Jamuary 23, 2012

Issuer:

Name of Securities:

Size:

Expected Ratings:

Maturity:

Coupon (Interest Rate):

Yield to Maturity:

Spread to Benchmark Treasury:
Benchmark Treasury:

Benchmark Treasury Price and Yield:

Interest Payment Dates:

Mauke-Whole Redemption Provision:

Par Redemption Provision:

Underwriters’ Discount or Commission:

Net Proceeds to Issuer:

South Carolina Electric & Gas Company

First Mortgage Bonds, 4.350% Series due February 1,
2042

$250,000,000

Moody’s: A3 (stable outlook); S&P: A (stable
outlook); Fitch: A (stable outlook). A securities rating
is not a recommendation to buy, sell or hold securities
and may be subject to review, revision, suspension,
reduction or withdrawal at any time by the assigning
rating agency.

February 1, 2042

4.350%

4.355%

+125 basis points (1.25%)

UST 3.750% due August 15, 2041

112-13:3.105%

February 1 and August 1, commencing August 1,
2012

Priot to August 1, 2041, make-whole call at Adjusted
Treasury Rate +20 basis points

On or after August 1, 2041
0.575%

$247,605,000, plus accrued interest from January 30,
2012
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Price to Public: 99.917%, plus accrued interest from January 30, 2012

Settiement Date: January 30, 2012 (T+5)
Denominations: $1.000x 51,000
CUSIP: 837004 CFS

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering te
which this communication relates. Before you invest, yon should réad the prospectus in that registration
statement and other documents the issuer has filed with the SEC for more complete information about
the issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web
site at www.sec.gov. Alternatively, the issuer, any underwriter or any dealer participating in the offering
will arrange to send you the prospectus if you request it by calling:

Credit Suisse Securities (USA) LLEC - 1-800-221-1037 (toll free)
Morgan Stanley & Co. LLC — 1-866-718-1649 (toll free)
UBS Securities LLC -~ 1-877-827-6444, ext. 561-3884 (toll free)

Any disclaimers or other notices that may appear below are not applicable to this communication and
should be disregarded. Such disclaimers or other notices were automatically generated as a result of this
communication being sent via Bloomberg or another email systemn.
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Exhibit A
Opinion of McNair Law Firm, P.A.
January 30, 2012

Credit Suisse Securities (USA) LL.C
Morgan Stanley & Co, LLC
UBS Securities LLC
Each Individually and Acting as Representatives for
the Underwriters Named in Schedule A to the Underwriting Agreement

c/o  Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

UBS Securities LL.C
677 Washington Boulevard
Stamford, Connecticut 06901

Re:  Underwriting Agreement dated January 23, 2012, between South Carolina Electric & Gas
Company (the “Company™) and Credit Suisse Securities (USA) LLC, Morgan Stanley & Co. LLC
and UBS Securities LLC, individually and acting as Representatives for the Underwriters named
therein, relating to the issuance and sale of the Company’s $250,000,000 aggregate principal
amount First Mortgage Bonds, 4.350% Series due February 1, 2042

Ladies and Gentlemen:

We have acted as counsel to South Carolina Electric & Gas Company, a South Carolina corporation
(the “Company”), in cormection with the issuance and sale of $250,000,000 aggregate principal
amount of its First Mortgage Bonds, 4.350% Series due February 1, 2042 (the “Bonds™). This
opinion letter is being delivered to you pursuant to Section 5(f) of the above-captioned underwriting
agreement (the “Agrecment”). All capitalized terms not otherwise defined herein shall have the
meanings given those terms in the Agreement.

In the preparation of this opinion letter, we have examined originals or copies of such certificates,
agreements, documents and other papers, and have made such inquiries and investigations of law, as
we deemed appropriate and necessary for the opinion hereinafter set forth. In our examination, we
have assumed, without independent verification or investigation, the genuineness of all signatures,
the legal capacity of all individuals executing documents, the authenticity of all documents submitted
to us as originals, the conformity to original documents of all documents submritted to us as certified
or photostatic copies and the authenticity of the originals of such latter documents. In rendering the



Credit Suisse Securities (USA) LLC
Morgan Stanley & Co. LL.C

UBS Securities LLC

January 30, 2012

Page 2

opinion herein as to the authentication of the Bonds, we have relied upon our examination of a
facsimile of an executed certificate of authentication with respect thereto and certifications of the
Trustee with respect to the due authentication thereof without further investigation. As to certain
matters of fact material to the opinions expressed herein, we have relied upon the representations and
warranties of the Company in the Agreement and on certificates of various corporate officers of the
Company and public officials. We have assumed the accuracy of the material and factual matters
contained therein,

This opimon letter is limited to the laws of the State of South Carolina and, to the extent expressly
stated herein, applicable federal laws, and we express no opinion as to any laws of any other
jurisdiction, including, without limitation, the laws of New York and Georgia.

Based upon the foregoing, and subject to the qualifications set forth herein, we are of the opinion
that:

1. The Company is validly existing as a corporation under the laws of the State of South
Carolina and has the corporate power to own and operate the properties now owned and proposed to
be owned by it and to conduct its business as now conducted and proposed to be conducted, in each
case, as described in the Disclosure Package and the Prospectus.

2. The Indenture as Supplemented has been duly authorized, execnted and delivered by
the Company and constitutes a valid and legally binding instrument enforceable against the Company
in accordance with its terms.

3. The Indenture as Supplemented has been qualified under the Trust Indenture Act.

4, The Bonds have been duly authorized by the necessary corporate action, have been
duly executed, authenticated, issued and delivered, and constitute valid and legally binding
obligations of the Company enforceable against the Company in accordance with their terms, are
entitled to the security and benefits of the Indenture as Supplemented and are secured equally and
ratably with all other bonds issued under the Indenture as Supplemented.

5. The Agreement has been duly authorized, executed and delivered by the Company.

6. The Indenture as Supplemented and the Bonds conform in all material respects to the
stafernents concerning them in the Disclosure Package and the Prospectus.

7. The statements in the preliminary prospectus and the Prospectus under the captions
“Terms of the Bonds” (other than under the heading “Book Entry System” therein) and
“Description of the First Mortgage Bonds,” insofar as such infornation purports to be descriptions
of or summaries of the Bonds and the Indenture as Supplemented, fairly present the information
purported to be shown therein.
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3. The Company has filed with the Commission a prospectus supplement relating to
the Bonds pursuant to and within the time period prescribed by the applicable provisions of Rule
424 under the Act. The Company has filed with the Commission the Final Term Sheet, and any
other material used by or provided to the Company that is required to be filed by the Company
pursuant to Rule 433(d) under the Act, within the applicable time periods prescribed for such
filings under Rule 433. The Registration Statement is an automatic shelf registration statement that
has become effective under the Act within the last three years. No stop order suspending the
effectiveness of the Registration Statement or any post-effective amendment of the Registration
Staternent is in effect and no proceedings for that purpose have been instituted or, to our
knowladge, are pending or contemplated under the Act. The Registration Statement, as of the
Execution Date, the Registration Statement as amended or supplemented by amy amendment or
further supplement thereto made thereafter by the Company prior to the date hereof, and the
Prospectus, as of its date and the date hereof, appear on their face to be appropriately responsive in
all material respects to the requirements of the Act and the Trust Indenture Act {except that we
express no opinion as to financial statements and schedules, financial data derived therefrom or
other financial information contained or incorporated by reference in the Registration Statemnent,
the Prospectus or any amendments or supplements thereto or as to the Trustee’s Statement of
Eligibility on Form T-1 and, with respect to the Book-Entry Information, our opinion is based
solely on information made available by The Depository Trust Company for the purpose of
inclusion in the Progpectus).

* * * *

Based wpon our participation in conferences with officers and other representatives of the Company
and its accountants and participation in certain prior financings of the Company, no facts have
come to our attention that would cause us to believe that (i) any of the Incorporated Documents
incorporated by reference in the Disclosure Package and Prospectus, when they were filed with the
Commission, contained an untrue statement of a material fact or omitted to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they
were made when such documents were so filed, not misleading; (ii) either the Registration Staternent
or any amendments thereto, at the fime the Registration Statement or such amendments became
effective and as of the Execution Time, contained an untrue statement of a material fact or omitted
to state a material fact required to be stated therein or necessary in order to make the statements
therein not misleading; (iil) the Prospectus, as of its date or the date hereof, contained or contains
an untrue statement of a material fact or omitted or omits to state a material fact required to be
stated therein or necessary in order to make the staternents therein, in the light of the circumstances
under which they were made, not misleading; or {iv) the Disclosure Package, as of the Applicable
Time, contained an untrue statement of a material fact or omitted to state a material fact required to
be stated therein or necessary in otder to make the statements therein, in the light of the
circurnstances under which they were made, not misleading {except that (1) we express no belief as -
to financial statements and schedules, financial data derived therefrom or other financial
information contained or incorporated by reference in the Icorporated Documents, the
Registration Staternent, the Prospectus, the Disclosure Package or any amendments or supplements
thereto or as to the Trustee’s Statement of Eligibility on Form T-1 filed as an exhibit 1o the
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Registration Statement, (2) with respect to the Book-Entry Information, our belief is based solely
on information made available by The Depository Trust Company for the purpose of inclusion in
the Prospectus and (3) any statement contained in an Incorporated Document will be deemed not to
be contained in the Registration Statement, any preliminary prospectus or Prospectns if the
statement has been modified or superseded by any statement in a subsequently filed Incorporated
Document or in the Registration Statement, preliminary prospectus or Pmspecms prior to the date
of the Agreement).

* * * *

As used herein, the phrase “to our knowledge” or words of similar import shall mean actual
knowledge of facts known by the attorneys of this firm who have devoted substantive attention to
the representation of the Company, including those attomeys involved in the representation of the
Company in this transaction.

In rendering the opinions set forth herein, we have relied, with your pemmission, upon the opinion
letter of Ronald T. Lindsey, Esquire, Senior Vice President and General Counsel of the Company, of
even date herewith, delivered pursuant to Section 5(g) of the Agreement, with respect to mafters of
title, property descriptions, recording fees and taxes and the filing, recordation and liens of the
Indenture as Supplemented and with respect to proceedings related to stop orders described in
paragraph 8 above. We express no opinion as to matiers of title or as to the effectiveness of the
provisions m the Indenture relating to Georgia property.

[n addition, we note for you that the enforceability of the Indenture as Supplemented and the Bonds is
subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and
other laws affecting the rights of creditors generally and general principles of equity, including,
without limitation, concepts of materiality, reasonableness, fair dealing and good faith, and the
availability of equitable remedies such as specific performance and injunctive relief, regardless of
whether such matters are considered in a proceeding at law or in equity.

We further note that certain provisions of the Indenture as Supplemented may not be enforceable in
whole or in part, but (subject to the qualifications in the foregoing paragraphs) the inclusion of such
provisions does nof render the Indenture as Supplemented invalid as a whole, and legally adequate
rights and remedies nevertheless exist under the Indenture as Supplemented and applicable law for
pursuit of a clairn under the Bonds and for the practical realization of the principal legal benefits
and security intended to be provided by the Indenture as Supplemented.
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This opinion letter is solely for your benefit. This opinion letter is given as of the date hercof, and we
assume no obligation to revise or supplement this opinion letter to reflect any facts or circumstances
that may hereafter come to our attention or any changes in law that may hereafier occur,

Sincerely,

McNAIR LAW FIRM, P.A.



Exhibit B
Opinion of Ronald T. Lindsey, Esquire
January 30, 2012

Credit Suisse Securities (USA) LLC
Morgan Stanley & Co. LLC
UBS Securities LIC
Each Individually and Acting as Representatives for
the Underwriters Named in Schedule A to the Underwriting Agreement

c/o  Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010

Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 10036

UBS Securities LLC
677 Washington Boulevard
Stamford, Connecticut 06901

Re:  Underwriting Agreement dated January 23, 2012, between South Carolina Electric & Gas
Company (the “Company™) and Credit Suisse Securities (USA) LLC, Morgan Stanley & Co. LLC
and UBS Securities LL.C, individually and acting as Representatives for the Underwriters named
therein, relating to the issuance and sale of the Company’s $250,000,000 aggregate principal
amount First Mortgage Bonds, 4.350% Series due February 1, 2042

Ladies and Gentlemen:

In conngction with the issuance and sale by South Carolina Electric & Gas Company, a
South Carolina corporation {the “Company™}, to the Underwriters named ia the above-captioned
Underwriting Agreement (the “Agreement™) of $250,000,000 aggregate principal amount of the
Company’s First Mortgage Bonds, 4.350% Series due February 1, 2042 (the “Bonds™), 1 wish to
advise you that, as Senior Vice President and General Counsel for the Company and for SCANA
Corporation, which owas all of the issued and outstanding commmon stock of the Company, I am
familiar with the affairs of the Company, including the nature and character of the properties
owned and business conducted by the Company and with all corporate, legal and regulatory
proceedings relating to the matters covered by this opinion, and that I have reviewed such corporate
records, public records, certificates of public officials, opimions of local counsel and other
certificates and documents and have examined such questions of law as I have considered
necessary or appropriate for the purposes of this opinion.

This opinion letter is being delivered to you pursnant to Section 5{g} of the Agreement.
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The Bonds have been issued by the Company pursuant to the Indenture dated as of April 1,
1993 {the “Indenture”™) of the Company to The Bank of New York Mellon Trust Company, N.A.,
successor to NationsBank of Georgia, National Association, as Trustee (the “Trustee™), as
supplemented by two indentures supplemental thereto dated as of June 1, 1993, and June 15, 1993
(the “Supplemental Indentures,” which, together with the Indenture will be referred to herein as the
“Indenture as Supplemented™), on the basis of property additions certified to the Trustee and made
by the Company the basis for such issuance. Capitalized terms not otherwise defined herein shall
have the meanings given to them in the Agreement,

Based upon the foregoing, [ advise you that in my opinion:

1. The Company is validly existing as a corporation under the laws of the State of
South Carolina and has the corporate power to own and operate the properties now owned and
proposed to be owned by it and to conduct its business as now conducted and proposed to be
conducted, in each case as described in the Disclosure Package and the Prospectus, and the
Company is duly licensed or qualified in each junsdiction which requires such licensing or
qualification wherein it owns properties or conducts business (other than those jurisdictions as to
which the failure to be so qualified would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on the Company).

2. The Indenture as Supplemented has been duly authorized, executed and delivered by
the Company and constitutes a valid and legally binding instrument enforceable against the
Company in accordance with its terms, and the Indenture as Supplemented has been qualified
under the Trust Indenture Act.

3. ‘The Bonds have been duly authorized by the necessary corporate action, have been
duly executed, authenticated, issued and delivered and constitute valid and legally binding
obligations of the Company enforceable against the Company in accordance with their terms, are
entitled to the security and benefits of the Indenture as Supplemented and are secured equally and
ratably with all other bonds issued under the Indenture as Supplemented.

4. The Agreement has been duly authorized, executed and delivered by the Company.

5. The Incorporated Documents incorporated by reference in the Disclosure Package
and the Prospectus (other than the financial statements and schedules, financial data derived
therefrom or other financial information contained therein, as to which I express no opimon), when
they were filed with the Comynission, complied as to form in all material respects with the
requirements of the Exchange Act.

6. The Company has filed with the Commission a prospectus supplement relating to
the Bonds pursuant to and within the time period prescribed by the applicable provisions of Rule
424 under the Act. The Company has filed with the Commission the Final Term Sheef, and any
other material used by or provided to the Company that is required to be filed by the Company
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pursuant to Rule 433(d) under the Act, within the applicable time periods prescribed for such
filings under Rule 433. The Registration Statement is an automatic shelf registration statement that
has become effective under the Act within the last three years. No stop order suspending the
effectiveness of the Registration Statement or any post-effective amendment of the Registration
Statement 15 in effect and no proceedings for that purpose have been instituted or, to my
knowledge, are pending or contemplated under the Act. The Registration Statement, as of the
Execution Date, the Registration Statement as amended or supplemented by any amendment or
further supplement thereto made thereafier by the Company prior to the date hereof, and the
Prospectus, as of its date and the date bereof, appear on their face to be appropriately responsive in
all material respects to the requirements of the Act and the Trust Indenture Act (except that 1
express no opimion as to financial statements and schedules, financial data derived therefrom or
other financial information contained or incorporated by reference in the Registration Statement,
the Prospectus or any amendments or supplements thereto or as to the Trustee’s Statement of
Eligibility on Form T-1 and, with respect to the Book-Entry Information, my opinion is based
solely on information made available by The Depository Trust Company for the purpose of
inclusion in the Prospectus).

7. The Company has fee title to all the real property (except (i) rights-of-way, water
rights and flowage rights, (ii) that electric transmisston and electric and gas distribution lines are
constructed principally on rights-of-way which are maintained under or held by easement and (i1}
that the fee ownership of the lands upon which the Company’s Stevens Creek dam is sifvated may
extend only to the abutment sites on each side of the Savannah River) and has good and valid title
to all of the personal property described or referred to in the Indenture as Supplemented as owned
by it (except property heretofore released from or conveyed subject to the liens thereof or retired in
accordance with the provisions thereof), subject to no liens or encumbrances other than (z)
Permitted Liens (as defined in the Indenture as Supplemented) and to liens, if any, existing or
placed thereon at the time of acquisition thereof by the Company and permitted by the Indenture as
Supplemented, (b} the lien of the Indenture a2s Supplemented and {¢) the fact that titles to certain
properties are subject to reservations and encumbrances such as are customarily encountered in the
public utility business and which do not materially interfere with their use, and the descriptions of
and references to such real and personal property contained in the Indenture as Supplemented are
adequate for the purposes thereof. No notice has been given to the Company by any governmental
authority of any proceeding to condemn, purchase or otherwise acquire any of the properties of the
Company and, so far as 1 know, no such proceeding is contemplated, other than, in each case, as to
properties, the loss of which would not, individually or in the aggregate, reasonably be expected to
have a material adverse effect on the Company.

8. The Indenture as Supplemented has been duly filed for recording and recorded, and
constitutes a legally valid, binding and enforceable first mortgage lien upon the respective
properties presently subject thereto subject only to (a) Permitted Liens, (b) liens, if any, existing or
placed thereon at the time of acquisition thereof by the Company and permitted by the Indenture as
Supplemented and (c) minor defects and irregularities customarily found in properties of like size
and character which do not materially impair the use of the property affected thereby in the
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operations of the business of the Company; and assuming compliance with the requirements of the
Indenture as Supplemented and law, the Indenture as Supplemented will constitute a legally valid,
binding and enforceable first mortgage lien upon all property that is intended by the Indenture as
Supplemented to be subject to the lien of the Indenture as Supplemented that is hereafter acquired
by the Company, sabject only fo (x) Permifted Liens, (y) liens, if any, existing or placed thereon at
the time of acquisition thereof by the Company and permiited by the Indenture as Supplemented,
including the lien of any Class A Mortgage existing at the time of acquisition thereof, and {z} minor
defects and irregularities customarily found in properties of like size and character which do not
materially impair the use of the property affected thereby in the operations of the business of the
Company.

9. Except as set forth in “Security” under “Description of the First Mortgage Bonds™ in
any preliminary prospectus and the Prospectus, substantially all fixed electric utility properties used
or useful in the Company's electric utility business (other than those of the chiaracter not subject to
the lien of the Indenture as Supplemented as aforesaid and properties heretofore released from or
conveyed subject to the lien thereof or retired in accordance with the provisions thereof} acquired
by the Company after the date of the Indenture have become subject to the lien thereof, subject,
however, to Permitted Liens and to liens, if any, existing or placed thereon at the time of the
acquisition thereof by the Company and permiited by the Indenture as Supplemented. No re-
recording or re-filing of the Indenture as Supplemented is required, and no further supplemental
indentures or other instruments are required to be executed, filed or recorded, or notices given, (i)
in order to extend the lien thereof to after-acquired property located in the counties in which the
Indenture as Supplemented is presently recorded, or (i} to maintain such lien with respect fo future
advances up to the maximum principal amount stated therein as being secured thereby.

10.  The descriptions in the Registration Statement, the Disclosure Package and the
Prospectus of statutes, regulations, legal proceedings, contracts and other documents are, to my
knowledge, accurate and fairly present the information required to be shown therein, and to my
knowledge, there are not any legal proceedings required to be described in the Registration
Statement, the Disclosure Package or the Prospectus which are not described as required, nor of
any statutes, regulations, contracts or documents required to be described in the Registration
Statement, the Disclosure Package or the Prospectus or required to be incorporated by reference
into the Disclosure Package or the Prospectus or to be filed 2s exhibits to the Registration
Statement which are not described or incorporated by reference or filed as required.

11.  Anorder has been or orders have been entered by the Public Service Commission of
South Carolina permitting the issuance and sale of the Bonds as contemplated by the Agreement
and no further authorization or consent of any public body or board is required for the issuance and
sale by the Company of the Bonds as contemplated thereby, except as may be required under the
securifies or blue sky laws of any state or jurisdiction.

12, The consutnmation of the transactions contemplated 1n the Agreement and the
performance of the terms of the Indenture as Supplemented do not (i) violate any applicable law or
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regulation, (i) to my knowledge, result in a breach or default under any indenture, mortgage, deed
of trust, note or other agreement to which the Company is a party, (iii) conflict with the Restated
Articles of Incorporation, as amended, or bylaws of the Company, or (iv) violate any order,
judgment or decree received by and naming the Company as a party of any court or of any federal
or state regulatory body or administrative agency or other governmental body having jutisdiction
over the Company or its property.

* * * x

Based upon my participation in conferences with officers and other representatives of the
Company and its accountants and participation in certain prior financings of the Company, no facts
have come to my attention that would cause me to believe that (i) any of the Incorporated
Documents incorporated by reference in the Disclosure Package and Prospectus when they were
filed with the Commission, contained an untrue statement of a material fact or omitted to state a
material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made when such documents were so filed, not misleading; (ii) either the
Registration Staternent or any amendments thereto, at the time the Registration Statement or such
amendments became effective and as of the Execution Time, contained an untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to
make the statements therein not misleading; (iii) the Prospectus, as of its date or the date hereof,
contained or contains an unirue statement of a material fact or omitted or ormts to state a material
fact required to be stated therein or necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading; or (iv) the Disclosure Package, as
of the Applicable Time, contained an untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the statements thevein, in
the light of the circumstances under which they were made, not misleading (except that (1) I
express no belief as to financial statements and schedules, financial data derived therefrom or other
financial information contained or incorporated by reference in the Registration Statement, the
Incorporated Documents, the Prospectus, the Disclosure Package or any amendments or
supplements thereto or as fo the Trustee’s Statement of Eligibility on Form T-1 filed as an exhibit
to the Registration Statement, (2) with respect to the Book-Entry Information, my belief is based
solely on information made available by The Depository Trust Company for the purpose of
inclugion in the Prospectus and (3) any statement contained in an Incorporated Document will be
deemed not {0 be contained in the Registration Statement, any preliminary prospectus or Prospectus
if the statement has been modified or superseded by any statement in a subsequently filed
Incorporated Document or in the Registration Statement, preliminary prospectus or Prospectus
prior to the date of the Agreement).

It is to be noted that the enforceability of the Indenture as Supplemented and the Bonds, and
the enforceability of the lien of the Indenture as Supplemented, are subject to applicable
bankruptcy, insolvency, reorgamization, moratorfum, frandulent conveyance and other laws



Credit Suisse Secunties (USA) LLC
Morgan Stanley & Co. LLC

UBS Securities LLC

January 30, 2012

Page 6

affecting the rights of creditors generally and general principles of equity, including, without
limitation, concepts of materiality, reasonableness, fair dealing and good faith, and the availability
of equitable remedies such as specific performance and injunctive relief, regardless of whether such
matters are considered in a proceeding at law or in equity.

It addition, certain provisions of the Indentare as Supplemented may not be enforceable in
whole or in part; however, subject to the qualifications in the foregoing paragraph, the inclusion of
such provisions does not render the Indenture as Supplemented invalid as a whole, and legally
adequate rights and remedies nevertheless exist under the Indenture as Supplemented and
applicable law for pursuit of a claim under the Bonds and for the practical realization of the
principal legal benefits and security provided by the Indenture as Supplemented.

Also, in rendering this opinion letter, I have relied upon certificates of state officials as to
the Company’s existence, amd upon the representations and warranties of the Company in the
Agreement and on certificates of officers of the Company and the Trustee as to matters of fact
relevant to this opinion letier. 1 have assumed that the sighatures on all documents examined by me
are genuine. In rendering the opinion herein as to the authentication of the Bonds, I have relied
upon my exarnination of a facsimile of an executed certificate of authentication with respect thereto
and certifications of the Trustee with respect to the due authentication thereof without further
investigation.

As used herein, the phrase “to my knowledge™ or words of similar import shall mean actual
knowledge of facts known by me to relate to the matters set forth herein after due inquiry of the
employees that report directly to me.

This opinion letter is solely for your benefit; provided, however, that 1 authorize Troufman
Sanders LLP to rely upon this opinion Jetter, as though it had been addressed to it, as to all matters
governed by South Carolina law that Troutman Sanders LLP speaks to in its opinion letter of even
date herewith, and I authorize McNair Law Firm, P.A. to rely upon this opinion letter, as though it
had been addressed to it, as to all matters of title, property descriptions, recording fees and taxes and
the filing, recordation and liens of the Indenture as Supplemented and with respect to proceedings
related to stop orders described in paragraph 6 above.

This opinion letter is given as of the date hereof, and I assume no obligation to revise or
supplement this opinion letter to reflect any facts or circumstances that may hereafier come to my
aftention or any changes in law that may hereafier occur.
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The opinions rendered herein are limited to matters of South Carolina Jaw and applicable
federal law. In rendering this opinion letter, I am not passing on matters of New York or Georgia
law or the enforceability of the Agreement.

Sincerely,

Ronald T. Lindsey



